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EXHIBIT B: Part One See below, page 29 of 66, Mr.

DePriest's Deposition Excerpts
that were included in the below
filing by Mr. Phillips.

IN T1IE CHANCERY COURT OF LOWNDES COUNTY, MISSISSIPPI
OLIVER L. PHILLIPS PLAINTIFF
VERSUS CAUSE NO. 2007-0526

DONALD R. DEPRIEST, MCT INVESTORS, L.P.,

and MARITIME COMMJNICATIONS/IE@D ﬁdoﬁmﬁ, LiG DEFENDANTS
S ¢ : e FLP
AND @r‘% L e
5 APRLS: -
DONALD R. DEPRIEST = 2009 COUNTER-PLAINTIFF
VERSUS e ez Flonat
“'$ fh?%hﬂncery Clerk
OLIVER L. PHILLIPS, HELEN J. PHILLIPS, his wifc,
and JOHN DOES 1-20 COUNTER-DEFENDANTS

MOTION FOR SUMMARY JUDGMENT

COME NOW Qliver L. Phillips, Jr. and Helen I. Phillips (“Phillips™), by and through
counsel, and moves this Court for summary judgment, and would show unto the Court as follows:
L

There are no genuine issues of material fact in dispute, and Phillips is entitled to summary
judgment as a matter of law,
IL.
On or about August 17,2007, Donald R. DePriest (“DePriest”) filed his Counterclaim against
Phillips. A copy of DePriest’s Answer and Counterclaim is attached hereto as Exhibit 1,
IIL
While DePriest's Counterclaim containg many general, conclusory statements in its

background information, there are no legal claims or identifiable theories of liability asserted within
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the background information of the Counterclaimn for which DePriest conld recover against Phillips.
IV.

The first “claim” asserted within the Counterclaim is a claim for an accounting. Phillips
would submit to the Court that an accounting is not a “claim™ per se, but a discovery tool utilized
to determine sums, if any, which one party may owe to another, The discovery deadline in this
matter has passed, all of the parties have been deposed, requested documents have been produced,
and all available information supporting Phillips’ claim against DePriest has been provided to
DePriest. Accordingly, DePriest has received the benefit of his “claim” for an accounting, and there
is no further action necessary from the Court regarding his “claim™ for an accounting.

V.

The next claim asserted in DePriest’s Counterclaim is a claim against Phillips for civil
conspiracy, The Counterclaim failed to even allege elements necessary to support a claim for civil
conspiracy, and such claim should be dismissed on the face of the Complaint,

VI.

To the extent this Court could possibly find that DePriest has articulated a claim for civil
conspiracy, any and all such claims are barred by the applicable statute of limitations. The only
specific transaction referenced in DePriest’s claim for civil conspiracy pertained to Helen Phillips’
'andorsing a $1,000,000 check that DePriest wrote for Oliver Phillips in 1986. The only other
potential transaction, though not identified in the Counterclaim, which DePriest might contend is
subject to his claims of civil conspiracy, involves the payment of $5,000,000 to Oliver Phillips in
1996. DePriest was fully aware of this payment when he made it in 1996, and unequivocally

testified that he believed as eatly as 1997 or 1998 that he should not have made this payment to
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Philiips. Accordingly, any claim based on Helen's endorsement of a check in 1986 and subsequent
payment of $5,000,000 to Qliver in 1996 are clearly barred by the applicable statute of limitations.
VIL

Any claim by DePriest in regards to the 1986 payment of $1,000,000 and the 1996 payment
of $5,000,000 is barred by the doctrine of laches.

VIIL

In support hereof, Phillips has attached excerpts from DePriest’s deposition testimony as

Exhibit 2, and excerpts from Helen Phillips’ deposition testimony as Exhibit 3.
IX.

The only other enumerated “claim™ contained in the Counterclaim is a claim for setoffs and
darnages. However, these “claims” would more appropriately be identified as defenses to the claims
of Oliver Phillips, and should be treated as such. In other words, to the extent that DePriest is able
to prove that he is entitled to any credit for setoff as a result of his “accounting,” any such credits or
setoffs would be applicable as defenses to the claims that Phillips has asserted against DePriest.

WHEREFORE, PREMISES CONSIDERED, Phillips respectfully requests that this Court
grant summary judgment on any and all claims articulated within DePriest’s Counterclaim, with all
costs assessed to DePriest,

Respectfully subrnitted this 15th day of April, 2009.

OLIVER L, PHILLIPS and
HELEN I, PHILLIPS
Counter-Defendants

BY:
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OF COUNSEL:

AUBREY E. NiCHOLS, MB #3842

MARC D. AMOS, MB #9557

KRISTEN WooD WILLIAMS, MB #101533

NicHoLSs, CROWELL, GILLIS, COOPER & AMOS, FLLC
Post Office Box 1827

Columbus, MS 30703-1827

PHONE: (662) 243-7330

FAX: (662) 328-6800

jnichols@nicholscrowell.com

CERTIFICATE OF SERVICE

I, the undersigned, M., JAY NICHOLS, one of the attorneys of record for Oliver L. Phillips,
Jr., do hereby certify that I have this day served a copy of the foregoing via United States first class
mail, postage prepaid, and properly addressed, upon the following:

William L. Smith
Ermnest Taylor, Esq.
Donald Alan Windham, Jr., Ezq,
Baleh & Bingham, LILP
401 East Capitol Strest, Suite 200
Jacksan, MS 39201
Attorneys for Donald R. DePriest and MCT Investors, L.P.

Robert W, Johnson, I, Esq,
Balch & Bingham, L1LP
1275 Pennsylvania Ave,, NW
Washington, DC 20004-2404
Attorney for Donald R. DePriest and MCT Investors, L.P.

Timothy 1. Segers, Esq.
Balch & Bingham, LLP
Post Office Box 306
Birmingham, AL 35201-0306
Attorney for Donald R. DePriest and MCT Investors, L.P.

SO CERTIFIED on this the 15 day of April, 2009,

il
M. IA¥ X

CHOLS

WAATICHents\25021 -oliver phillips\007-Dom DePriest matters\Chancery Xfei\Pleadings\Motion for Summary Judgment.wpd
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IN THE CIRCUIT COURT OF LOWNDES COUNTY, MISSISSIPPI

OLIVER L. PHILLIPS, JR. PLAINTIFF
YERSUS CIVIL ACTION NO. 2007-0091-CV1
DONALD R. DEFRIEST DEFENDANT /

COUNTER-PLAINTIFF
YERSUS

OLIVER L. PHILLIPS, JR.; HELEN J,
PHILLIPS, his wife; and JOHN DOES 1-20. COUNTER-DEFENDANTS

ANSWER AND COUNTERCLAIM

COMES NOW Defendant, Donald R, DePriest, and responds to the Plaintiff's Complaint

as follows:
First Defense

This Complaint is one of ten filed in this Court by Oliver L. Phillips against Donald R.
DePriest and two of the business ventures DePriest is involved in. The style and civil action

numbers of these cases are as follows;

Style Civil Action No.
Oliver L. Phillips, Jr. vs. MCT Investors, L.P. and Donald 2007-0046
R, DePriest

Oliver L. Phillips, Jr. vs. Donald R. DePriest 2007-0091
Oliver L. Phillips, Jr. vs. Donald R. DePriest 2007-0093
Oliver L. Phillips, Jr. vs. Maritime Communications / 2007-0095

Land Mobile, LLC and Donald R. DePriest
Oliver L. Phillips, Jr. vs. Donald R. DePriest 2007-0096

EXHIBIT
68483.1 W ‘ ft
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Qliver L. Phillips, Jr. vs. Donald R. DePriest 2007-0097
Oliver L. Phillips, Jr, vs. Donald R. DePriest 2007-0098
Oliver L. Phillips, Jr. vs. Donald R, DePriest 2007-0100
Oliver L. Phillips, Ir, vs, Donald R. DePriest 2007-0102
Qliver L. Phillips, Ir, vs. Donald R. DePriest 2007-0104

For more than twenty years, Oliver L. Phillips, Jr. was Donald R. DePriest’s personal friend,
accountant, and trusted financial advisor. Phillips, DePriest, the two business entities sued in
these cases, and numerous other business entities are involved in numerous interrelated and
intertwined business transactions. These ten lawsuits result from a complex course of dealing
arising from the same series of transactions and occurrences. Phillips has filed ten separate cases
isolating specific notes and other documents to aveid the big picture which would reveal that the
Plaintiff has received his howurly accounting fees plus $1,000,000.00 and $5,000,000.00 payments
for his services. Accordingly, it is impossible for the Defendant to admit or deny most of the
allegations contained in any one of the ten Complaints without extensive discovery relating to
the Plaintiff’s complicated business dealings with the Defendant and an opportunity to develop
the interrelated payments for fees, shareholder distributions and other payments to Oliver
Phillips by DePriest and his companies over a twenty-year period. A full accounting could
reveal further defenses to all of these cases such as unconscionability, accord and satisfaction,
fraud, and duress. In that case, numerous issues in equity arise relating to rescission or
reformation of agreements, the imposition of constructive trusts, and injunctions, Defendant
submits that this action, along with the other nine pending in this Court, should be stayed until a

full accounting can occur. Accordingly, the Defendants to these lawsuits have concurrently filed

68483.1 2
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a separate proceeding in Chancery Court to enable one court to address the legal and equitable
issues presented by this multiplicity of lawsuits.
Second Defense
Responding to the Plaintiff’s Complaint paragraph by paragraph:
1.
Defendant admits the allegations of paragraph 1.
2.
Defendant admits the allegations of paragraph 2.
3.
Defendant admits the allegations of paragraph 3,
4,

Defendant admits the allegations of paragraph 4.

3.

Defendant admits that he signed the agreement affixed to Plaintiff’s complaint as Exhibit
A. Otherwise, this paragraph is denied. Defendant specifically denies that this agreement of

understanding became Charisma Communications.

6.

Defendant admits that under the terms of the agreement, Phillips was a 10% owner of the
agreement of understanding described therein, Otherwise, this paragraph is denjed. Defendant
specifically denies that Phillips ever was 10% owner of any Charisima company.

7.

Defendant admits that Charisma Communications Corp. was sold to MceCaw. Further,

Defendant admits to signing the assignments attached to the Complaint. Also, though Defendant

68483.1 3
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was under no legal obligation to do so, Defendant admits making the grafuitous one million
dollar payment to Phillips. Otherwise, this paragraph is denied. Defendant specifically denies
that the 70 units of MCT Investors, L.P. have anything to do with the facts described in this
Complaint and that DePriest had any legal obligation to Phillips arfsing from the sale of

Charisma to McCaw.

3.

Defendant admits that subsequent distributions have occurred to the members of MCT
Investors, L.P. with Phillips's complete knowledge and without any objection from Phillips.
Otherwise, this paragraph is denied. Defendant specifically denies that Plaintiff is entitled to any
of the proceeds of these distributions.

9,

Defendant admits that the digsolution of the parinership has been extended each year
since 1996, but specifically denies that he has the authority to unilaterally extend dissolution.
Otherwise, this paragraph is denied.

10.

Defendant denies the allegations of paragraph 10.

11.

Defendant states that the assignments speak for themselves and therefore denies

Plaintiff’s interpretation thereof. Otherwise, this paragraph is denied.
12.

Defendant denies the allegations of paragraph 12,

68483.1 4
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13.
Defendant admits that he had the use and enjoyment of the units, but denies that Phillips
has any right io the 70 units, Otherwise, Defendant denies the allegations of paragraph 13.
Furthermore, Defendant expressly denies that Plaintiff is entitled to any of the relief requested in
the uonumbered paragraphs below the title “PRAYER FOR RELIEF.”

Third Defensc

Defendant denies any allegation in the complaint not specifically admitted.

Fourth Defense

The agreement upon which the Plaintiff is suing is unenforceable due to a lack of
consideration,
Fifth Defense
The agreement upon which the Plaintiff is suing is unenforceable due to a failure of
consideration,
Sixth Defense
Plaintiff’s claim is barred by the applicable statute of limitations.

Seventh Defense

The Plaintiff has released the Defendant of any liability for this claim. See Exhibits 1 and

2 hereto.

Fighth Defense
The Defendant is entitled to a set off of monies owed by Phillips that DePriest has paid,

and/or alternatively, is entifled to damages pursuant to the Defendant’ Counterclaim below.

Ninth Defense

Plaintiff’s claim is barred by the statute of frauds.

£i8483.1 5

2/ 80



]
L]

SEHTWL TSV Y WS

T

e Al lelsoulidl o JLlVea laonab
EXHIBIT B: Page 10 of 66

Tenth Defense
Plaintiff has requested equitable relief in the form specific performance, quantum merit,
and unjust enrichment. These equitable claims are barred by the doctrines of laches and unclean
hands.
Eleventh Defense

Plaintiff has failed to plead frand with particularity.
Twelfth Defense

In 1999, Oliver Phillips presented DePriest a ledger sheet showing the amount owed as
1.428 million dollars, which Phillips claimed represented all outstanding obligations of DePriest
and would square all financial obligations between them, Because DePriest paid Oliver Phillips
that amount, there had been a full accord and satisfaction of all claims outstanding at that time.

See Exhibit 3 hereto.
Thirteenth Defense

Plaintiff’s claims are barred by waiver or estoppel.
COUNTERCLAIM
AND NOW, Defendant Donald R. DePriest brings the following Counterclaim against
Oliver L. Phillips, Jr., his wife Helen J. Phillips, and Fictitious Parties 1-20, and in support
thereof, plead as follows:
Parties
1.
Donald R. DePriest is an adult resident citizen of Lowndes County, Mississippl.
2.

Oliver L. Phillips, Jr. is an adult resident citizen of Lowndes County, Mississippi.

684431
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3.
Helen J. Phillips is an adult resident citizen of Lowndes County, Mississippi.
4.

Fictitious Parties 1-20 are other individuals or business entities, of which Counter-
Plaintiff is unaware of their identity, where assets of Donald R, DePriest have been transferred
by Oliver and/or Helen Phillips, and/or who have conspired with Oliver and/or Helen Phillips to

gain monies illegally from Donald R. DePriest.

Background
5.

QOliver L. Phillips, Jr. had been Donald R. DePriest’s close personal friend, trusted

accountant, and financial advisor for over twenty years,
6.

Throughout their business dealings together, Phillips has been charging DePriest his
hourly rate for services rendered, including preparing his personal tax returns. Phillips has also
prepared finaneial statements for both DePriest and some of DePriest®s business ventures, Over
and above his hourly rate, Phillips demanded and received from DePriest $1,000,000.00 in 1986
and $5,000,000.00 in 1996, Furthermore, at Phillips’ insistence, in addition to his investments in
some of DePriest’s business ventures, Phillips has received more shares in DePriest’s companies
completely without consideration and without any written agreement as to how DePriest would
be paid. These eqnity positions in DePriest’s companies alone have realized a considerable
profit for Phillips in the millions of dollars. Finally, DePriest has repeatedly assisted Phillips in

acquiring capital for other investments which have been very lucrative for Phillips.

68483.1 7
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7.

Assets acquired through DePriest have been transferred by Oliver Phillips to other

parties, including Helen Phillips and possibly Fictitious Parties, John Does 1-20.
8.

Although Oliver Phillips has continued to bill DePriest for his time, his relationship with
DePriest goes far beyond that of an accountant. Phillips has interjected himself into all of
DePriest’s business dealings and profited excessively as a result. DePriest’s businesses siretch
over many states and countries and involve numerous companies and other business entities.
The requirements of running these businesses has left DePriest very stretched and has caused
him to spend extended amounts of time on the road. This has often caused DePriest to leave
Oliver Phillips to oversee his personal finances and business ventures in his absence.

9.

Since nearly the beginning of DePriest’s business ventures, Phillips has been his trusted
accountant and advisor, During this time, DePriest’s businesses and other ventures have led to
three significant multi-million dollar payoffs. Despite contributing virtually no capital into any
of these businesses, Phillips has continvally demanded and recetved substantial payments from
DePriest each time DePriest has received major payments and settlements. These lawsuits are
merely the latest round,

10.

Over the years, the considerable confidence and trust Donald R. DePriest has placed in
Oliver Phillips has resulted in DePriest being extremely dependent on Phillips in the handling of

his financial affairs. At times, and possibly even now, Oliver Phillips has had DePriest’s

68483.1 8
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financial records in his personal possession and control and/or that of T. E. Lott & Company, the
accounting firm in which Phillips is or was a partner. Accordingly, having been sued by Oliver
Phillips, DePriest must now go back through all of his records, without the aid of the person he
would otherwise turn to in these situations, Oliver Phillips.

11.

Oliver Phillips, as accountant and financial advisor has had unfettered access to
DePriest’s books. Through those dealings with DePriest, Oliver Phillips was able to obtain
completely one-sided written agreements, with notes evidencing a debt, but no written evidence
of his own consideration or mutzal promise. After this lawsuit was filed, DePriest began to
review the various transactions and it now appears as though many of those transactions allowed
Phillips to take excessive payments as a result of his fraud, In any event, a full accounting of the
business relationships between Oliver Phillips and DePriest is required to determine whether
either party owes the other anything.

12,

Oliver Phillips was entrusted by DePriest with substantial confidence and control over his
financial matters. DePriest relied upon Phillips to help manage his finances and allow DePriest
to focus on the bigger picture of his various business dealings. In return, without any written
agreement defining Phillips’s role, Phillips received his hourly rate in addition to various
substantial payouts from DePriest. It appears as though Phillips has purposefully betrayed that
trust and therefore breached his professional and fiduciary duties owed to DePriest. If an
accounting bears that out, Phillips should have to disgorge all fees and other monies he received

from DePriest.

68483.1 9
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Accounting
13.

As noted in the First Defense to Plaintiff’s Complaint, the business relationship between
Oliver Phillips, Donald R. DePriest, and the various business entities they are associated with is

extremely complcated. Furthermore, Phillips has acted as personal accountant for both DePriest

~and some of the various businesses, despite taking a substantial interest therein.

14,

By taking an interest in his client’s business, Phillips, a certified public accountant, failed
to maintain the independence and objectivity required by the ethical rules of his profession.
DePriest imposed overarching trust and confidence in Phillips by entrusting him with virtually
complete oversight of his finances.

15.

Now, Phillips has sued his former client DePriest in ten lawsuits filed in this Circuit to
collect on numerous promigsory notes and other transactions in which he took an interest while
acting as fiduciary to DePriest and these various business entities. Because Phillips was
entrusted with such a high level of trust and confidence, and, while acting as an accountant, had
superior access and control over the books, much of his activity is obscure to DePriest.
Nevertheless, it now appears that Phillips entered many transactions with both DePriest and these

various business entities procured by fraud and/or duress.

16.

Without an accounting, it will be impossible to unravel the numerous interconnected

relationships between these various entities and determine whether either party owes the other
anything,

684831 10
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17.

Defendant has concurrently filed an action in Chancery Court for an accounting, noting
the related allegations contained herein. Due to the multiplicity of lawsuits, Defendant submits
that a full accounting of the full business relation is necessary before these individual lawsuits
may proceed. The determination of exactly what each party owes each other can best be
determined by one action before the Chancellor. Accordingly, Defendant asks that this case, and
the other nine cases filed in this Court, be stayed until such time as the accounting occurs and

other appropriate action is taken in the Chancery Court.

Civil Conspiracy
18.

Helen and Oliver Phillips have formed a combination with the illegal purpose of
acquiring assets of DePriest through abuses of the relationship of trust and confidence that arose
because of Oliver Phillips’s fiduciary relationship with DePriest.

19.

In addition to those wrongful acts of Oliver Phillips, described elsewhere in this Answer,
Helen Phillips has taken and endorsed checks written by DePriest to Oliver Phillips and has
otherwise had some of the proceeds transferred to her. Helen Phillips has been an active
participant in Oliver Phillips’s dealings regarding DePriest.
20.

When DePriest wrote the $1,000,000.00 check payable to Oliver Phillips in 1986, Helen
Phillips personally picked up the check and said she was going to deposit it with a Birmingham
bank. Ten years later, in 1996, when Oliver Phillips demanded another multi-million dollar

payment, DePriest asked him what had happened to the 1986 million-dollar check, since

68483.1 11
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DePriest could not locate it. Phillips said he would look for it and ultimately delivered
DePriest’s cancelled check, which Phillips found in the attic of Oliver and Helen Phillips® home.
The check, which was payable to Oliver Phillips, was endorsed by both Oliver and Helen
Phillips, thus indicating that it may bave been deposited in a bank account in Helen Phillips’
name.

21.

A full aceounting could reveal further conspirators to be substituted for Fictitious Parties,

John Does 1-20 once their identities and involvement are ascertained.

Set-Offs/Counterclaim Damages
22,

It now appears that throughout his business dealings with DePriest, Oliver Phillips may
have taken money from various sources which in good conseience should belong to DePriest.

23.

Defendant believe that a full accounting will reveal that, once all of the related
transactions and payments to Phillips are accounted for and the legal and equitable rights of the
parties considered, these set offs and adjustments will more than cover the amounts claimed by
Phillips.

24.
Helen Phillips has been intimately involved in and taken part of the proceeds from many

of Oliver Phillips’s transactions with DePriest.
25,

A full accounting could reveal further individuals or business entities who have taken

proceeds from Oliver Phillips transactions with DePriest. These individuals or business entities

68483.1 12
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will be substituted for Fictitious Parties, John Does 1-20 once their identities and involvement

are ascertained.

WHEREFORE, PREMISES CONSIDERED, Counter-Plaintiff Donald R. DePriest

demands judgment against Oliver L. Phillips, Jr., Helen J. Phillips, and Fictitious Parties, John

Does 1-20 for restitution of those funds by which they have been unjustly enriched at the

Defendant’s expense, for all damages arising from their civil conspiracy, and for an accounting.

Furthermore, Counter-Plaintiff agks the Coutf to stay this action until such time as an accounting

can occur in Chancery Court. Finally, Counter-Plaintiff requests all other relief appropriate in

the premises.

Respectfully submitted, this 17th day of August, 2007.

William L. Smith

Emest Taylor

Donald Alan Windham, Jr.
BALCH & BINGHAM LLP
401 East Capitol Street
Suite 200

Jackson, MS 39201
Telephone: (601) 961-3500
Facsimile: (601) 961-4466

Roberi W. Johnson, IT

BALCH & BINGHAM LLP
1275 Pennsylvania Avenue NW

63483.1

DONALD R. DEPRIEST

BY:

BALCH & BINGHAM LLP

ny: tnry f%/}?“
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Of Counsel
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Tenth Floor

Washington, DC 20004
Telephone: (202) 347-6000
Facsimile: (202) 347-6001

Timothy J. Segers

BALCH & BINGHAM LLP
Post Office Box 306
Birmingham, AL 35201-0306
Telephone: (205) 251-8100
Facsimile: (205) 226-8798

68483.1 14
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CERTIFICATE OF SERVICE

1, the undersigned counsel, do hereby certify that I have this day mailed, via United States
Mail, postage prepaid, a frue and correct copy of the above and foregoing pleading to:

Aubrey E. Nichols, Esq.
M. Jay Nichols, Esq.

Will T. Cooper, Esq.
Gholson, Hicks & Nichols
Post Office Box 1111
Columbus, MS 39703

This the 17th day of August, 2007.

ﬂ.%// féf’?ﬁ;rf’"’

Of Counsel

68483.1 15
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RELEASE

The undersigned party on this Z@&dﬂy GM 1996, covenants and agrees as follows:

For good and valid consideration, receipt of, whlch is her y acknowledged, the undersipned
(the “Releasing Party™) agrees to relcase e “Released Party”) and

‘the Released Party’s affiliates, successors, assigns, mvestee campamcs business venturcs hejrs,
administrators, executors, employees, atforneys, agents and representatives, past and present, from
any and all ¢latms, demands, and/or causes of action, present or future, kiown or unknown, whether
acerued or hereafier to acciue, whether anticipated or unanficipatad, whether in law or equity, which
the Releasing Party ever bad, now has, or which the Releasing Parfy or-the Releasing Party’s
afftliates, successors, assigns, investee companies, business vemtwres, heirs, administrators,
executors, employees, attoreys, agents, and representatives, past and present, can, shall, or may
have for or by Teason of any mater, cause, or anything whatsoever, from the begioning of the world
to the date of this release.

The nndersigned represents that the Releasing Party has not assigned to any person or entity
any actions, canse of action, suit, claim, contract, agreement, demand, or damages such person ever
had, now has, or may have against the Released Party, To the extent any action, cause of action, suit,
claim, contract, agreement, demand or damages, whether acorved or bereafter fo accme, or whether
known or unknewn against the Released Party, may not have been validly released by this Release,
the Releasing Party hereby irrevoeably assigns to the Released Party all right, title and interest in any
such actxon, guit, claim, coniract, agreement, demand or damages.

L .

EXHIBIT

iy

20/46
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LETTER OF TRANSMITTAL

Tuo atcompany cerfificate(s) formerly representing shares of cortmon stock of
MCT Corp.

To: SunTrust Bank, Exchange Agent

By Mull, Overnioht Courier
or by Henel:

SunTryt Bank

D19 Fast Main Strect
Rithmond, VA 23219
Attention: E. Carl
Thompsot, Jr.

FORINFORMATION CALL E. CARL THDMPSUﬂ JR. OF SUNTRUST BANK, THE
I XCHANGT AGENT AT
804y 782-7500

DELYWERY OF THIS LETTER OF TRANSM! TTAL TO AN ADDRESS OTHER
THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE: A VALII} DELIVERY.

 THE INSTRUCTIONS ACCOMPANYING THIS LETTER Q:F‘ 'I‘RANSMITTAL
SHOULD BE READ CAREFULLY BEFORE, THIS LETTER OF TRANSMIT‘] Ah 15
COMPLETED. .

Thit Letter of Trangmitial is bﬂing sent in cnnn'mm;wim e merger of TeliuSanern
Asquisitions Corp., a Delaware corporation {(“Sub™), inte and with MCT Corp., & Delaware
corporation (the “Company™) pursuant lo The Agresment and Plan of Merper dated s of Tuly 6,
2007 (the “Merper Agreement™) by and emong Sonera Flolding B.V., a B.V. (beslorn
vennootschap) organized wader the laws of the Nﬂt}mrlnnds {“Buyer™), Sub, ths Company and
Donald R, DePriest, Peter G. Schiff, and Robert J. Schultz, solely in their capacities a3
representatives of the stockholders and holders of options and warrants of the Company, and not
in their ptrsonal or individusl capaeities (the “Representatives™). This Letter of Transmital
should be promptly (1) completed and signed in the space provided below and on the space
provided on the Substitute W9 included in this Letter of Transeniial, and (b) mailed or delivered
with your terificate{s) ("Cedtificata(s)™) formerly repraszrting shares of common sock, par
valpe $£0.01 per share. of the Company (“Company Common Steck™) to SunTroe Bande we

%‘7 i .7 | EXHIBIT
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EXHIBIT B: Page 22 of 66

prrer

Exchange Agent (the “Exchange Apuni™), ar the address set forth herein.  Please read the
accompanying instvuntisny curefully.

DESCRIPTION OF CERTIFICATES) SURRENDERLED
Name(s) gnd Address{es) of Regisiered Holder(s)
{Flease fill in exacily as wame(s) appear(s) Cenifieates Frelosed
on the certificate(s)) (Anach additiona] list if necsssar)
Towd Nupber of
Cerlificae Bhargs  Evidenced
Number(s) By Certificate(s)
la S L, 277
=3 S
ez it Z P27
163 L2, 0D
= Hi L me e
Tal Bhares '
__| Surrendeced ‘ gz 653

The undersianed hereby irrevoably surrenders 1 you, in conneetion with the merger
pursuant 10 the Merger Agrectnent (the “Merger™), the Ceaificata(s) listed above, in cxchange
for the Per Share Merger Amount (a5 defined In the Merger Agrecmeni) to which the
undersiimned is entiiled pursuant o the temhs of the Merger Agieement. The tenns of the Merger
are eontained In the Mesaer Ajreement sttached 1o the Consent Selichation Statemen dated 05
of July 7. 2007 which was mailed on July 7, 2007 1o all holders of record of the Company
Common Swek as of July 6, 2007 ' '

e

n 255}
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NQTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.
TLadies and Gentlemen;

In comnection with the Merger, the undersigned hereby irrevocably transmits and
surrenders to you, on the terms and conditions of the Merger Agreement and this Letter of
Transmittal, the Certificate(s) formerly representing shares of Company Cornmon Stock. TUnless
otherwise defined herein, all defined terms contained herein shall have the meanings set forth in
the Merger Apreement. The undersigned hereby acknowledges that the undersigned has
received and reviewed a copy of the Merger Apreement and the Consent Solicitation Statement
dated as of Tuly 7, 2007,

The undetsigned acknowledges that SunTrust Bank is serving as the Exchange Agent
pursnant to the Bxchange Agent Agreement among the Company, the Representatives, the
Exchange Agent and Buyer and will make payments to stockholders who properly complete this
Letter of Transmitial and the Subsiitute W-9 or 'W-9, as applicable, and any other required
documents and properly deliver them, together with their Certificate(s), to the Exchange Agent.
The undersigned acknowledges that 2 portion of the consideration paid at closing will be
deposited into an escrow account to satisfy any amounts to which Buyer is entitled as
indemnification and other adjustments under the Merger Agreement.

( The Exchange

The undersigned understands and acknowledges that the surrender of Cerfificate(s) will
not be deemed to have been in acceptable form nntil receipt by the Exchange Agent of this Leiter
of Transmittal properly completed and signed, together with all required documents, in form
satisfactory to the Exchangs Agent. All questions as to the documents, validity, form, eligibility
and acceptance for payment of any Cettificate(s) surrendered pursnant to any of the procedures
described in this Letier of Transmittal will be determined by the Exchange Agent, and such
determination will be final and binding. Delivery of Certificate(s) will be effested, and risk of
loss and title to Certificate(s) will pass, only upon proper delivery io the Fxchange Agent.

The undersigned hereby irravocably constitutes and appoints SunTrust Bank (the
“Exchange Agent”) the true and lawful agent and attomey-in-fact of the undersigned with
respect to such undersigned’s shares of Company Common Stock with full power of substitution
(such power-of-attorney being deemed to be an irrevocable power coupled with an interest), to
deliver certificates for such Company Common Stock, together with all accompanying evidences
of transfer and anthenticity, upon receipt by the Exchange Agent, as the undersigned’s agent, of
the consideration therefor, for cancellation.

The undersigned hereby represents and warrants that:

o the undersigned is the record owner of the shares of Companyl Common Stock
formerly tepresenied by the Cerfificate(s) hereby delivered and identified in the
box on the preceding page and such shares constitute all shares of Company

-4
WDC99 1411267-4.062158.8010
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Common Stock owned by the undersigned immediately prior to the Effective |
Tims;

» the undersigned has good and valid tifle to the Certificate(s) with full right,
power, legal capacity and anthority to sell, transfer, surrender and deliver the
Certificaie(s), free and clear of all liens, charges and encumbrances and such
shares are not subject to any adverse claims, and there is no limitation or
vesiriction on the undersigned’s sale, transfer, surrender and delivery of the
Certificate(s);

s this Letter of Transmitfal has been duly and validly executed by the undersigned
and constifutes the valid and legally binding obligation of the uadersigoed,
enforceable in accordance with its terms;

+ ihe execution and dslivery by the undersizned of this Letter of Transmittal and
compliance with the terms hereof by the undersigned, do not and shall not (i)
conflict with or result in 8 breach of the ferms, conditions or provisions of, (i)
constituie a default under, (iii) result in a violaton of, or (ii) require sny
authorization, consent, approval, exemption or other action by or notice to any
court or adminisirative or govemmental body pursuant to, any law, statute, rule or
regulation to which the undersigned is subject, or any agreement, organizational
document, instroment, order, judgment or decree to which the undersigned is a
( ' . party or by which it is bound; and .

¢ the undersigned will, upon request, execuie any additional documents necessary
or desirable to complete the sale, transfer, surrender and cancellation of the shares
of Company Common Stock formerly represented by the Certificate(s) hereby
delivered. A1l authority conferred or agreed to be conferred in fhis Letter of
Trapsmittal shall be binding wpon the successors, assigns, heirs, executors,
administrators and legal representatives of the undersigned and shall not be
affected by, and shall survive, the death or incapacity of the undersigned.

. Subject to the Merper Apreement, the Escrow Agreement, the Exchange Agent
Agresment and the proper completion of the Letter of Transmittal, the Exchange Agent is hersby
authorized to issue all check(s) in payment of the Per Share Merger Amount in the name of the
undersigned and to mail such check(s) to the undersigned at the address shown on this Letter of

Tranarnittal,

The undersipned hereby releases the Company, the Surviving Corporation, the Buyer and
their respective directors, officers, stockholders, agents, representatives, successors and affiliates
({each a “Releasee™) from any and all claims, losses, costs, expenses, damages and judgments that
the ymdersigned has or may have against any Releases or liabilities or obligations of 2 Releasee
to the undersigned arising in connection with or relating to (i) the issnance or ownership of any
securities of the Company to or by the undersigned, (ii) the sale or transfer of any secarities of
the Company by the undersigned pursnant to the Merger Agreement, (iif) the status of the
undessigned as 2 stockholder of the Company or a holder of opfions and warrants of the

-5-
WD 1411207-4.062150.0010
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EXHIBIT B: Page 25 of 66

Company, or (iv) the undersigned’s capacity as an officer or director if he failed to act in good
faith or had reasonable cause to believe that his conduct was not lawful.

The Representatives; Escrow

The undersigned acknowledges that, pursuant to the Merger Agreement, the
Representatives are the undersigned’s agent and attorney-in-fact, with full power and authority to
act for and on behalf of the undersigned for all purposes of the Merger Agreement, the Escrow
Agreement and the Exchange Agent Agresment and agrees to be bound by the provisions of such
agreements,-all as provided in Article XI of the Merger Agreement. The undersigned also
acknowledges and agrees that any indemnification or other payments owed to Buyer pursnant to
Sections 9.1 or 3.8(c) of the Merger Agreement shall be paid from the Escrow Fund and thereby
reduce the amount available for distribution to the undersigned and the other Equity Holders.

" WDC59 1411207.4.662159.0010
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. . EXHIBIT B: Page 26 of 66

Diated: 7{!/‘?[‘5‘?7

{Musz be signed by registered holdes{s) exactly as nmue(s) appear(s) on Certificate(s). If
signature is by a trustees, executors, administaions, parents. aomeys-in-fact agenr. officers of 2
corporation or other person acting in a fiduciary or representative capecity, please provide the
following informalion and see (nimection 2};

Numey__ Pl e L, PRt 420 ps T )

irase Fring 7

Cupacity {Fuil Title) R ‘
Address; /e L Wz‘mﬁ? You! _ATL VD,
(o bt et W4tk 2. BY 70T

¢ (incimien Zip Cole)

(b2 - Sé-FIPE GLIG mthly - PP

{ DiytSme Avws Civde s Teeptusms %in) : " T Kenfiosion am ScikSenen No)

Alsn: Yo sniese e ek provide yane D Hhmbi.'f o8 she Subwinne WD utliched hercra,

WOINT [911207-L08N 4900 |4
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EXHIBIT B: Page 28 of 66

DONALD R. DEPRIEST 2/3/2000
Page 1
1 IN THE CHANCERY COURT OF LOWNDES CQUNTY,
MISSISSIPPI
2 :
3 OLIVER L. PHILLIPS, JR. PLAINTIFF |
4 vs. CIVIL ACTION NO. 2007-0526 :
5 MCT INVESTORS, L.P, j
DONALD R. DEPRIEST, ET AL. DEFENDANT |
6 3
7 ;
8 :
9 Se
DEPOSITION OF DONALD R. DEPRIEST :
11 ;
12 f
13
14 :
15 ;
TAKEN AT THE INSTANCE OF THE PLAINTIFF :
16 IN THE LAW OFFICES OF g
NICHOLS, CROWELL, GILLIS, COOPER & AMOS §
17 710 MAIN STREET, COLUMBUS, MISSISSIPPI :
ON FEBRUARY 3-4, 2009, BEGINNING AT 10:10 A.M. §
18
19 §
%
20 ﬁ

ezood

21 APPEARANCES -

22 NICHOLS, CROWELL, GILLIS, COOPER & AMOS
P.O. Box 1827

o ot 2

23 Columbus, MS 39703-1827
For the Plaintiffs
24 BY: M., JAY NICHOLS

MARC D. AMOS
25

S e et e e O S e TR T b0t onr S

T P e o A L T

GLENN-HENRY REPCRTING
maharcr@bellsouth.net
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Petitioners: Mr. DePriest admits to granting "options” in MCLMto ~ EXHIBIT B: Page 29 of 66

several individuals. Only an owner and officer could have the power

DONALD R, DB ST e e e e e Fc 2137200
should obtain a complete copy of this deposition testimony since it
discusses MCLM and may contain more statements of fact that
MCLM and Mr. DePriest are concealing. Page 98
1 be?
2 A. Various -- yes, I do have recollection of some of
3 those.
4 Q. Tell me some that you recall. ;,//
5 A. Russell Kyle, Si Thomas, David Shelton, Bart Wise. "
6 0. And were the options that you granted to these
7 individuals -- what company or what -- what shares were
8 these options for? What business entity?
9 A Maritime Communicationg. <
10 Q. TIs Maritime Communications commonly referred to as
11 Mobex?
12 A, No.
13 0. Are you familiar with Mobex? |
14 A, Yes, I am. Mobex was the entity from which Maritime <F—%————

15 Communications acguired assets.

16 Q. Qkay. You testified earlier regarding Mr. Oliver
17  Phillips -- your words were that he was otherwise :
18 compensated for his services, the work on the Charisma

19 Communications Corporation venture, and you testified that
20 you pald him a million dollars in 1986; is that correct?
21 A, It wasn't work on necessarily Charisma Communications %
22  wventure, but I did pay him a million dollars in 1986.
23 Q. Okay. What was the basis for your payment of a
24 million dollars to Mr. Phillips in 19867

25 A, It was an enormous amcunt of money that I felt that

e e Qe

R e 8 o e 2 e e e O e o e e

GLENN-HENRY REPORTING

maharcr@bellsouth.net
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Petitioners:  Mr. DePriest admits to granting "options" in MCLM to several individuals.  Only an owner and officer could have the power to grant options in MCLM.  Also, the people below loaned money to MCLM that Mr. DePriest personally guaranteed for MCLM.  The FCC should obtain a complete copy of this deposition testimony since it discusses MCLM and may contain more statements of fact that MCLM and Mr. DePriest are concealing.
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EXHIBIT B: Page 30 of 66

DONALD R. DEPRIEST 2/3/2009
Page 99
1 I —— I would pay to him.
2 0. Well, why did you pay it to him?
3 A. For friendship and for work that he had done for me

4 and my companies.
5 Q. Did you have any other friends in 1986 that you paid

6 large sums of money for their friendship?

7 A. Friendship or work, yes.

8 Q. Who?

9 A. Edwina Young and George Donovan are two that come to
10 mind,
11 Q. Who is Edwina Young?
12 A. She was my assistant for 17 years.
13 Q. Did she assist in the cellular license applications
14 for Charisma Communication -- what ultimately was rolled

15 inte Charisma Communications Corporation?

B D R R T A Sk A

16  A. Yes, she did.

17 0. Did she do a lot of work on that?

18 A. Yes, she did.

19 Q. How much money did you pay her?

20 A. 75,000 over and above her salary. :
21 Q. What was her salary? %
22 A, I don't recall. g
23 0. Who is George Donovan? %
24 A, George Donovan is a person that had worked %

25 particularly in Houston, Texas, getting sites for the :

e e e 200 R P T T e e B O T e s e O S SR S

GLENN-HENRY REPORTING

maharcr@bellsouth.net
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EXHIBIT B: Page 31 of 66
Regarding Charisma Communications,

DONALD R. DEPRIEST e e 2/3/2009
Page 101 |
1 was doing that.
2 Q. Do you -- did she do as much work as Oliver?
3 A. I think she did more.
4 0. Okay. Well, why did you pay Oliver a million dollars
5> and pay Edwina 75,0007
& A It was at a different level of friendship and —-
7 that's the reason.
8 0. And was it your testimony that clese to 15 million
9 was paid to CIT from the proceeds of the sale of McCaw?
10 A, Actually, I think it may have been somewhat less than Z
11  that but somewhat close to 15 million. P&mem
12 0. Did vyou pay Chuck Coopef any money from proceeds of ég:i?a
13 the sale to McCaw? e
14 A. I reached a settlement with Mr. Cooper, and I don't i
15 recall if specifically the money came from those proceeds or %%?mﬁm
16 not, but I did pay him money. Ezﬁgi?
17 0. Do you recall whether you reached a settlement with 2;?
18 Mr. Cooper prior to the sale to McCaw? ;
19 A, I think we —— yes. We reached an agreement before<$———€————
20 the sale to McCaw.
21 Q. Do you recall having any conversation with Mr. %
22 Phillips when you paid him the one million dellars in 19867 %
23 A. I had a conversation. It was wvery short. é
24 Q. Do you recall the substance of any such conversation? %
25 A, T think I said, Thank you, have a good time, or é

e K K o e D P e e DS b e R e e T S

GLENN-HENRY REPORTING

maharcr@bellsouth.net
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EXHIBIT B: Page 32 of 66

DONALD R. DEPRIEST 2/3/2009
Page 102
1 something like that.
2 Q. Do you recall Mr. Phillips asking you about more than
3 one million dollars based on his -- or based on a 10 percent
4 interest referenced in that 1984 agreement?
5 A NO.
6 0. Did you ever have any discussicns with Mr. Phillips
1 about rolling over any monies that you may have owed him at
8 that time over and above one million dollars into the next
g deal?
10 A. I didn't owe him any money, and we didn't discuss
11 rolling it into the next deal.
12 Q. Do you ever -- do you recall any conversations with
13 Oliver Phillips about rolling over any monies that you owed
14 him into the next deal? %
15 A. I —— 1 may have had such a conversation but I don't é
16 recall that. 2
17 Q. You may have had that conversation -- or such a %
18 conversation at that time? %
1% A, I don't think it was at that time. '
20 Q. When do you think it was, i1f you had one?
21 A, Some other time but not that time.
22 Q. I'1]l hand you another document, Mr. DePriest. §
23 A. I want to take a break too. %
24 Q. Do you need one now? §
25 A. Yeah. E

B K e et KA 2 L A e K e e B e SO S T K et O o 0 P

GLENN-HENRY REPORTING
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EXHIBIT B: Page 33 of 66

DONALD R, DEPRIEST 2/3/2009
Page 145 ;
1 that's a conspiracy. :
2 Q. Has your wife ever endorsed any checks that é
3 were made payable to you? %
4 A. Not that I know of. ?
5 Q. Has she ever made any deposits for you? ;
6 A, Into an account of hers? f
K Q. Yes. %
8 A. I don't know. ;
9 Q. Has Belinda Hudson ever endorsed checks ;
10 written to you? f
11 A, Yes, she has. ;
12 Q. Is it your contention that by endorsing a

13 check made payable to Qliver and depositing it into an
14 account, 1f that account had her name on it, that that
15 amounts to conspiracy by Mrs. Helen Phillips?

16 A. Yes. %

17 Q. How? :
18 A, Once again, I'm not a lawyer, but I had the %

19 impression that I had been ganged up on.
20 Q. Okay. You testified earlier that Mr. Phillips E

21 was your -- it was your belief and opinion that Mr.

S S S S et

22  Phillips deserved the million dollar check, did you

23 not? §

:
24 A, Yes. §
25 Q. . But now you are contending and have filed a

Bros a2 ot 2 O S0t

P i s S T e g {0 e e e ) T e P o et D R0 i S e et S L O 00 £ 2 T sttt

GLENN-HENRY REPORTING
maharcr@bellsouth.net
ffGceadb-5f1a-4bed-a402.5e450u847 104



ek W WA S A e o UL Il olAdl Wy D lVOoOTS Lol

EXHIBIT B: Page 34 of 66

DONALD R. DEPRIEST 2/3/2008

Page 146 |
1 claim against Mrs. Helen Phillips for conspiracy for

2 endorsing that check?

3 A. As one of the reasons, yes.

4 Q. And had 0Oliver also endorsed that check?

5 A. As far as I know, ves.

o 0. Do you know whether the bank -- where that

7 check was deposited required Mrs. Phillips to sign that

8 check?

9 A. I do not know that.
10 Q. Do you know what bank it was deposited in?
11 A. I believe it was in a new account in AmSouth

12 in Birmingham.

13 Q. Did you specifically ask Mr. Phillips not to

14 deposit that check in a local bank in Columbus?

15 A, Not that I recall.

16 Q. If the bank required Mrs. Phillips to endeorse
17 that check, do you still contend that that amounts to

18 conspiracy?

19 A, T don't know the answer to that.

20 Q. Okay. In paragraph 21 you reference the

T T R T T,

21  testimony that you just gave me about Qliver finding

22  your canceled check in his attic?

b o s00e)

23 A. Yes,
24 Q. Is that a factual basis of yours for your :

25 c¢laim of consplracy against Oliver and Helen? :

T ——— T T T T TP P T T o P oo B S O T B A R TR B e el TT VT AT oo vut ro v va ven T T
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EXHIBIT B: Page 35 of 66

Petitioners: Mr. Phillips has many of Mr.

DePriest's financial records. The FCC
DONALD R. DEPRIEST should ask those of Mr. Phillips and Mr. \ 2/3/2009
DePriest. %
Page 147 |
1 A. Well, Oliver has probably 35 years of my tax

returns, financial records and my financial life,

3 according to him, stored in the attic of his house,

4 which Helen lives in as well.

5 Q. Is it your contention that because -~ and he
6 was your perscnal accountant for all those years, was

7 he not?

8 A, That's right.

9 Q. And i1s it your contention here today that by
10 him having copies of any such documents that that

11 amounts to a conspiracy?
12 A, I think you could reach that.

13 Q. Okay. And is it your contention that Helen is
14 participating in that conspiracy because she lives in

15 the house with Qliver?

16 A, I expect she knows what's in the attic. ;
17 Q. Is that a vyes? §
18 A. That's a yes. %
19 Q. You state in the last sentence of paragraph 20

20 that Helen Phillips has been an active participant in

o M S o o S e B e

21 Oliver's dealings regarding you.

22 A, Yes,
23 Q. Explain to me that statement.
24 A, Well, T heard information that she talks a

25 great deal about me and that she wants her money from

e e A O e e Y e
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EXHIBIT B: Page 36 of 66

DONALD R, DEPRIEST 27372009
Page 148 |
1 me.
2 Q. Is that what you mean by she's been an active

3 participant in his dealings regarding you?

A. And many times Oliver has quoted Helen as to
5 what she will/won't do, has done.
6 0. Where did you hear these quotes?
7 A. David Shelton, Sue Shelton and others.
8 0. S50 they've told vyou what they've heard Mrs.

5 Helen say?
10 A, Yes,

11 Q. And that's -- 1is that a basis for your claim
12 of conspiracy against Helen?

13 A, 1 think so.
14 Q. What other reasons, other than what you've ;
15 told me about, are reasons for your claim of conspiracy

16 against Helen Phillips?

m Jop g e D TR

17 A. You mean in addition to what we've --
18 0. In addition to the specifics that are
19 identified in this counterclaim. Are there any others?

20 A. T don't know of any other, other than what I

oo e o e e SO oD S

2l just testified to.
22 Q. Okay. And I don't want to mischaracterize

23  your testimony but I want to be clear, then. Is it

o o oot

24  your testimony that your claims of conspiracy against

25 Helen Phillips are based on the fact that she endorsed

TR P R
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EXHIBIT B: Page 37 of 66

DONALD R, DEPRIEST 2/3/2009

Page 149 |
1 a check that was made payable to Oliver and that she

may or may not have deposited it into her bank account.

Ly ™

That she lives in the house where your records for 35
4 years are stored and that David and Sue Shelton have

told you that Helen has talked about your and Oliver's

[ W

6 dealings?

7 BY MR. TAYLOR: Object to the form of
8 the question.

9 A, Among others, yes.

10 Q. [Mr. Nichols] Okay. What are the others?

11 That's what I was asking you.

12 A, Well, I believe that Oliver has transferred
13  money that belongs to me to Helen.

14 Q. Okay. What monies do you believe that Oliver
15 owes you that he has transferred to Helen?

16 A, We will have to find that out through

17 depositions and discovery.

18 Q. So you don't know of any as we sit here %
19 today? %
20 A. Well, I -- what I've outlined in the Answer %

21  and Counterclaim, but that's what I know today.
22 Q. A}l xight. Well, let me ask again. Can you

23 specifically identify any money that you contend Qliver

e e e e R e o

.

24 has transferred to Helen that belonged to you?

25 A, Other than what's in our Answer and
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EXHIBIT B: Page 38 of 66

DONALD R. DEPRIEST 2/3/2009
Page 150 |
1 Counterclaim, I don't have others.
2 Q. Qkay. Do vyou see anywhere in your Answer and
3 Counterclaim a specific reference to any money that
4 Oliver has transferred to Helen that belongs to you?
5 A. No.
& 0. And 1t's your testimeny that other than the

7 allegations contained in your Counterclaim, you are not
8 aware of today any specific monies that Mr. Phillips

9 has transferred to Helen that you believe he owes you?

10 A. That's correct.

11 BY MR. NICHQLS: Let me have this

12 Answer and Counterclaim marked azs DePriest

13 Exhibit ©.

14 [Exhibit 9 is marked.]

15 Q. [Mr. Nichols] Mr. DePriest, do you have —- do

16  you contend that Mrs. Helen Phillips participated in

R

17  any conspiracy against you in regaxrd to the five

18 million dollar check in 19967

PR I O S

19 A Well, as I understand it, Oliver and Helen
20 have a joint financial statement and assets of mine
21  that have gone on a joint financial statement, would,

22 presumably, be 50 percent hers or, under certain

e e N D e e e

23 conditions, all of hers.
24 Q. Do you know specifically? Can you identify

25 specifically what assets you are talking about?

e e o e e e I o
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EXHIBIT B: Page 39 of 66

DONALD R. DEPRIEST 2/3/2009
Page 151 i
i A. It would be any assets that flowed to Oliver, |
2 would have showed up on their joint financial
3 statement.
4 0. Are you referring to assets that you willingly
5> transferred to QOliver?
6 A. Willingly, unwillingly, however. Items that
7 he needed to boost up his financial statement would be
8 applicable.
9 Q. What assets have you ever unwillingly

10 transferred to Oliver? §
11 A. Well, that's kind of a 'yes' or 'mo' kind of
12  guestion as to whether he considers it transferred or
13  whether I considered it transferred.

14 Q. Well, and I appreciate and ﬁnderstand that.
15 There are some issues in litigation about whether some :

16 things have or should be transferred, correct?

D e e oS Og S R

17 A. Yes,

{0

18 Q. Okay. Do you contend that the million dollars

19 in 1986 was wrongifully transferred to Mr., Phillips? .

20 A, I don't contend that was wrongfully

21 transferred.

e e e e oo oDt

22 0. Did you write him the one million dollar check
23 in 1986 under coercion or duress?

24 a. No.
i

i+
0

ffocagdb-5{1a-4be9-a402-5e45d0847104

25 Q. What about under any fraudulent pretenses by
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EXHIBIT B: Page 40 of 66

DONALD R. DEPRIEST 2/3/2009
Page 158
1 BY VIDEOGRAFHER: Off the record. Got
2 to change the tape. 5
3 BY MR. NICHOLS: You need a break?
4 Anybody need a break? %
5 BY MR. TAYLOR: Yeah. Let's take a E
6 break. i
7 [Discussion off the record.] E
8 CONTINUING BY MR. NICHOLS:
¢ Q. Mr. DePriest, there's been quite a bit of %
10 testimony about the five million dollar payment that §
11  you made to Mr. Phillips in 1996. On April the 15th, = -
12 - was that the date of the check? :
Petitioners: Mr.
13 A. A2pril 15th, 1996. DePriest paid
Mr. Phillips
14 Q. Az of that date did you believe that you owed funds from the
Chgnsma sale,
15 Mr. Phillips that money? AR
. . . Phillips’
16 A I really didn't believe I owed it. ownership may
not have been
17 Q. Did you feel like paying that money was going disclosed to the
FCC_: per trial
18 to settle any and all claims that there may exist el A
. Agreement
19 between the two of you at that time? between Mr.
DePriest, Mr.
20 . Yeg. Cooper and Mr.
Phillips
21 Q. So, at the time you paid it and obtained a <k’//////g/
22 release, did you feel like you had wrengfully paid him §
i
23 that money then? %
24 A, I believe I testified that I looked at myself
E{
25 and wondered if I were wrong, you know, if somehow -- |

S e e P e T e e et e e Ko D O OO0 DO O O O O OO R
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EXHIBIT B: Page 41 of 66

DONALD R. DEPRIEST 2/3/2009

Page 159
1 so I tried to go through all aspects of it, but T

2 wanted to settle the matters between us.

3 Q. And you felt like that would zettle the

4 matters, to pay the five million and obtain a release?
5 A, Yes.

6 Q. So, then, would the consideration for that

g payment have been the release that yvou obtained of any

8 and all claims that existed at least as of that date
9 and potentially going forward?

10 A, And the note that I'd executed.

11 Q. And the note that you'd executed. Okay. 5o

12 you don't contend today, then, that there was no

D e O RS o)

13 consideration for that payment, do you?
14 A, There was consideration from me. I don't know

15 1f there was consideration from Oliver.

O o e o e e D O e

16 Q. When did you first decide that you shouldn't %
17  have paid Oliver this money?
18 A. Well, that particular —- Oliver had access to

19 my bank accountse and knowledge and financial

O O Tt e e e e e

20 information and that tock basically all the cash I had,

21 had it earmarked for other puxrposes and, s¢, not long

e T

22 after that, I regretted that.

r—
copy

23 Q. When you say not long after that, how long do

T T

24  vyou mean? In 19967

R

23 A, In '97, '98.

e S e e el R e T prerer ey D T et e T P L D0 S0
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EXHIBIT B: Page 42 of 66

DONALD R, DEPRIEST 2/3/2009
Page 160 *
1 0. Okay. Did you come to the conclusion that you :
2 wrongfully paid him or that it was just regrettable §
3  that you did? %
4 A. Both,
; etitioners:
5 0. What made you come to the conclusion that you T B
' ! t
6 wrongfully paid him? ﬁgﬁ;is
a 'purpoted"”
7 A. I think he was reaching by the way he handled 1984
agreement,
8 it, the way he presented the agreement, the purported mxg@;
igned
9 agreement of 1984, Z;;mgfé
. To say this
10 Q. After you came to that conclusion, what was appears to
indica_te that
11 your testimony, in '97 or '98, is that it? thereisa
problem with
admitting the
. . , agreement,
13 0. Did you tell Mr. Phillips then that you felt which may
be in part
14  like you had wrongfully paid him that money? CW??FCC
violations.
15 A. Ne. T wanted to move on. |
16 Q. Is that why you didn't file suit then?
17 A, I don't know what I would have filed suit
18 about.
19 Q. Well, did you testify earlier that you think
20 Mr. Phillips should have to return the five million
21  dollars that you paid him?
22 A, Yes.
23 Q. S0 you are making a claim for five million %
24 dollars against Mr., Phillips as a result of your é
25 payment to Mr. Phillips in 1996, is that correct? :
:

e e T e o e e TTTIVT
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EXHIBIT B: Page 43 of 66

i ‘7‘“’5@ :
. ke
HELEN PHILLIPS B N ot Qﬁgﬂ~§§§§wﬁ%§§? 3/4/2009

Page 1

1IN THE CHANCERY COURT OF LOWNDES COUNTY, MISSISSIPPI 3

2 :

OLIVER L. PHILLIPS, JR. PLAINTIFF |

3

Vs, CIVIL ACTION NO. 2007-0526 d

4

MCT INVESTORS, L.P, ;

5 DONALD R. DEPRIEST, ET AL. DEFENDANT |

6

VIDEQTAPED DEPOSITION OF HELEN PHILLIPS g

10 g

11

13

14 TAKEN AT THE INSTANCE OF THE DEFENDANTS ;

TN THE LAW OFFICES OF %

15 NICHOLS, CROWELL, GILLIS, CQOPER & AMOS :

710 MAIN STREET, COLUMBUS, MISSISSIPPI .

3 ON MARCH 4, 2009, BEGINNING AT 9:14 A.M. §

17 :

18 %

;

19 :

|51

20 :

21 %

22  APPEARANCES: ;

23  NICHOLS, CROWELL, GILLIS, COOPER & AMOS :

B.0O. Box 1827 :

EXHIBIT :

24 Columbus, MS 39703-1827 %

For the Plaintiff :

ﬁ 25 BY: M. JAY NICHOLS %

— —————
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EXHIBIT B: Page 44 of 66

HELEN PHILLIPS 3/4/2009
Page 11
1 Q. Do you recall that he mentioned the name of the
2 company that he was weorking for? .
3 A I don't recall that. i
4 Q. Are you able to provide any testimony whatsoever ;
5 about what he was doing in D.C -- é
& A. No. ;
7 Q. —-- and what he was to receive for doing that? ;
8 A, No, I do not. é
9 Q. Do you recall receiving a one-million-dollar check E
10 from Don in 19867 é
11 A. I didn't receive it, but Oliver gave it to me in é
12  Birmingham to take to a bank. i
13 Q. Okay. 8o did you meet Oliver in Birmingham? %
14 A No. We drove over. é
15 0. Qkay. Why did you go to Birmingham? g
16 A, Oliver was meeting Jim Kinsey over there for a trip i
17  to Sylacauga about some business that they were in that Jim %
18 was doing or something. And we staved at the Winfrey that %
19 night, and the next morning I met my brother, and we went to %
20  the bank there and deposited the check. %
21 Q. Do you recall which bank it was? %
22 A T do not. ;
23 Q Did you open up an account in your name? %
24 A. T did not. It was joint.
25 Q Joint account? §
e T T R T T R e e T
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EXHIBIT B: Page 45 of 66

HELEN PHILLIPS 3/4/2009
. Page 12 |
1 A. Jorint account. :
2 Q. Did you ever speak to Don at that tTime receiving the ;
check? 2
4 A, While receiving the check? %
5 Q. I mean, you said you didn't go to Don == you weren't E
) there when -- when the check was actually handed over? §
7 A, No, I was not. é
8 Q. Did you talk to Don at all during that time period ;
9 about the check? g
10 A, Not that I recall. %
11 Q. Do you recall ever talking o him about that check? ;
12 A, No. No.
13 Q. What do you recall about Oliver receiving a E
14 five-million~dollar check in 19967 %
15 A I don't know one thing about that. %
16 Q. Do you know that it happened? %
17 A. No. %
18 Q. So that as we s5it here today, this is the first é
19 you've ever heard about Oliver getting a five-million-dellar E
20 check from Don in 199672 %
21 A, T may have heard about it; but if I did, I've g
22 forgotten about it. I don't recall a five-million-dollar g
23 check. %
24 Q. Well, going back to the one-million-dellar check,
25 what was your uhderstanding of what that was for?

o e o L o
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EXHIBIT B: Page 46 of 66

HELEN PHILLIPS 3/4/2009
Page 13 i
1 A, To be honest with you, I never asked. I didn't know.
2 I guess it was payment on something he had done, some of the f
3 work he had done. ;
Q. When did Oliver start to lecan Don money? ;
5 A, I do not recall. ;
6 Q. Are you aware that over time Qliver has loaned Don é
money? %
8 A. Yes, I'm aware of that. i
9 Q. What did you think about that? %
10 A, I didn't have any thoughts one way or the other., I %
11 felt like Oliver knew what he waszs doing, so I left that -- ?
12 that was between the two of them. %
13 0. Did you know anything about those transactions, the ;
14 details of those transactions? i
15 A. No, I did not. g
16 Q. Did you know anything about what the collateral for %
17 any of those loans were? %
18 A. No.
19 0. What did y'all do with that one million dollars? %
20 A, I have no idea. ;
21 Q. Were you aware that the proceeds of loans taken out
22 in your name went to Don and his companies? ?
23 A. I never questioned it. I —-- I didn't know where -- I ;
24 didn't know anything about any of that. §
23 Q. Were -—- does that mean you were not aware or that you ;

i poadincn
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EXHIBIT B: PART TWO =XHIBITE: P%%’?%g%éEVEﬂ

JUN 26 2007 Yoo

IN THE CIRCUIT COURT OF LOWNDES COUNTY, MISSISSIPPI --rj=;:;§ f;%_ C?élaﬁﬂﬁ

OLIVER L. PHILLIPS, JR. PLAINTIFF
V&, CAUSE NO.;E(ﬂ?-Doﬁ(p_ Lvl
)((444 DONALD R. DEPRIEST DEFENDANT
I5g
7y
COMPLAINT

Plaintiff, Oliver L. Phillips, Jr. (*Phillips”) files this his complaint agamnst Donald R.
DePriest (“DePriest™), Defendant, and in support thereof would show unto the Court the following:
JURISDICTION AND VENUE

1. This Court has jurisdiction over the subject matter of this complaint in that the claims
occurred and/or accrued in Lowndes County, Mississippi, and the amount in coniroversy exceeds
$250,000.

2, Venue is proper in this judicial district because a substantial part of the events or
omissions giving rise to these claims occwrred in Lowndes County, Mississippi, and a substantial

part of the property that is the subject of this action is situated in Lowndes County, Mississippi.

PARTIES
3. Phillips is an adult resident citizen of Lowndes County, Mississippi.
4, DePriest is an adult resident citizen of Lowndes County, Mississippi, and is available

for service of process at 510 7th Street North, Columbus, Mississippi 39701, or wherever he may

F JUN 37 2007
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EXHIBIT B: Page 48 of 6

(92}

Petitioners: Mr. Phillips became a 10% owner of
Charisma, but that was never reported to the FCC.

GENERAT STATEMENTS OF FACT X

5. On or about April 13, 1984, Phillips became a 10% owner in a joint venture with

DePriest, in which they created Charisma Communications Corp (“Charisma Communications”).
Charisma Communications was involved in the ownership of cellular telephone licenses and
operations. A copy of the 1984 Agreement is attached as Exhibit 1.

6. In 1986, Charisma Communications was sold to MeCaw Communications (“McCaw
Communications™) for an excess of $80,000,000.00, together with a side letter agreement with
McCaw wherein it was stated that if McCaw “flipped” the cellular business, the owners of Charisma
Communications would receive 25% ofthe gain. About one year after McCaw acquired the cellular
licenses and operations from Charisma Conmmunications, 1t sold approximately 50% of the company
for approximately §1.2 billion dollars, Though alawsuit had to be filed based on the side agreement
with McCaw, DePriest ultimately received approximately $100,000,000.00 on behalf of the owners
of Charisma Communications. /

7. Based on the original 1984 agreement and Phillips’ 10% ownership in Charisma
Communications, together with the newly acquired $100,000,000.00 from the McCaw lawsuit,
Phillips and DePriest agreed to settle all of DePriest’s then-current financial obligations to Phillips
by paying the sum of $5,000,000 on April 15, 1996, and executing a promissory note for an
additional $5,000,000. Accordingly, on April 15, 1996, DePriest tendered a check in the amount
of $5,000,000 to Phillips, and executed a promissory note for the remaining $5,000,000, with a due
date of December 31, 1996, In return, Phillips agreed to and signed a Release releasing DePriest
from any and all claims or demands, whether accrued or to accrue thereafier “by reason of any

cam the beeinnine of the waorld (o the d
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EXHIBIT B: Page 49 of 6

(92}

A copy of DePriest’s check to Phillips in the amount of $5,000,000 is attached hereto as Exhibit 2,
a copy of the $5,000,000 promissory note is attached hereto as Exhibit 3, and a copy of the Release
is attached hereto as Exhibit 4.

8. Pursuant to the terms of the promissory note, on December 31, 1996, Phillips
requested that DePriest make payment on the $5,000,000 promissory note. However, DePriest
responded that he didn’t “have two nickels to Tub together,” and the parties accordingly agreed to
extend the payment date on the note in accord with the express language of the promissory note
which states:

“All parties hereto, whether makers, endorsers, sureties, guarantors, or

otherwise . . . agree that all parties becoming liable hereunder shall be jointly

and severally liable and that the time for payment may be extended

without notice.”

(Emphasis added.)

9. As collateral for the $5,000,000 promissory note attached hereto, DePriest and
Phillips agreed that DePriest would assign an additional 70 MCT Investors, LP unifs to Phillips. The
parties estimated that the value of the 70 units was in excess of the $5,000,000 referenced in the note.
A copy of the Assignment of the 70 MCT Investors, LP units and the Certificate of Limited
Partnership Interests are attached hereto as Exhibits 5 and 6.

10.  To date, despite repeated requests from Phillips that DePriest pay the note and/or
transfer the title to the 70 MCT Investors, LP umits collateralizing the note to Phillips so that Phillips’

ownership of same would be reflected on the books, DePriest has failed to pay the note or transfer

the title to the 70 MCT Investors, LP unite to Phillipe.

FU&E
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EXHIBIT B: Page 50 of 6

(92}

COUNT I
BREACH OF PROMISSORY NOTE

11.  Plaintiff re-alleges and incorporates by reference the allegations in paragraph 1
through 10 as if fully set forth herein.

12.  DePriest is in breach of the promissory note in the amount of $5,000,000 payable to
Phillipa.

13.  The total amount evidenced by said promissory note is now due, payable and
delinquent, notwithstanding repeated requests for payment made by Phillips.

14.  Phillips is entitled to the principal due and payable under the provisions of the
promissory note, together with all reasonable legal fees and costs of collection or alternatively to the
collateral securities or value thereof consisting of 70 limited parinership umts of MCT Investors, LP.

15.  Phillips requests judgment against DePriest for the principal sum of $5,000,000
evidenced by the promissory note, together with reasonable legal fees and costs of collection or
judgment for ownership of the security or value thereof.

16.  In addition, Phillips requests that this Court allow and set post-judgment interest at
the maximum amount allowed by law,

COUNT I1
SPECIFIC PERFORMANCE

17.  Plaintiff re-alleges and incorporates by reference the allegations in paragraph 1
through 16 as if fully set forth herein.

18.  Pursuant to the promissory note, DePriest assigned to Phillips 70 MCT Investors, LP

F JUN 27 2007
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EXHIBIT B: Page 51 of 66

19.  Despite repeated requests from Phillips, DePriest has failed to transfer title to the 70
MCT hvestors, LP units so that Phillips’ ownership can be reflected.

20.  Phillips has requested a conveyance of the shares described in the assignment, but
DePriest has refused to make the conveyance. Phillips requests that DePriest be required to perform
specifically the transfer of stock and for damages.

COUNT III
BREACH OF IMPLIED COVENANT OF
GOOD FAITH AND FAIR DEALING

21.  Plaintiff re-alleges and incorporates by reference the allegations in paragraph 1
through 20 as if fully set forth herein.

22, Inall contracts, including the aforementioned promissory note and assignment, there
is an implied covenant of good faith and fair dealing.

23, DePriest’s actions, as described above, constitute a violation of the covenant of good
faith and fair dealing.

24.  As a direct, proximate and foreseeable result of the aforesaid breach of the implied
covenant of good faith and fair dealing, Phillips has been damaged and is entitled to damages in an

amount to be proved at trial.

COUNT IV
QUANTUM MERUIT

25.  Plaintiff re-alleges and incorporates by reference the allegations in paragraph 1
through 24 as if fully set forth herein.
26.  DePriest has enjoyed the use and benefit of the proceeds set forth in the promissory

note as well as any and all benefits, distributions or proceeds generated from the 70 MCT Invesiors,

; F 1L E
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(92}

LP units which he has refused to transfer without compensating Phillips. This has resulted in
DePriest’s unjust enrichment.

27.  In order to compensate Phillips for his losses and to avoid unjust enrichment of
DePriest, Phillips is entitled to damages pursuant to the promissory note and/or transfer of title to
the 70 MCT Investors, LP units, together with any and all benefits, proceeds or distributions of any
kmd generated from the 70 MCT Investors, LP units since the date of the assignment of same.

COUNTY
INTENTIONAL AND/OR NEGLIGENT MISREPRESENTATION

28.  Plaintiff re-alleges and incorporates by reference the allegations in paragraph 1
through 27 as if fully set forth herein.

29.  In order to induce Phillips into entering into the promissory note, DePriest made
express and/or implied representations to Phillips that he would be paid the amount of money he was
owed and the units would be transferred into his name.

30.  DePriest’s representations were false and were made knowingly and intentionally to
defravd Phullips or were made with reckless disregard as to the truth or falsity of such
representations,

31.  Inthe alternative, said repregentations as set forth above were false and were made
by DePriest without due care as to truth or falsity of such representations.

32.  DePriest knew or should have known that Phillips would rely upon the

representations, and Phillips did, in fact, reasonably rely on DePriest’s representations to his

6 FIHLED
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33,  Asadirect, proximate and foreseeable result of DePriest’s fraudulent conduct and

misrepresentations, Phillips has been damaged and is entitled to damages in an amount to be proved

at trial.

WHEREFORE, Phillips prays that the Court enter a judgment as follows:

A

E.
Phillips demands trial by jury for all igsues so triable.

Respeotfully submitted, this the _Jp# _ day of June, 2007.

Aubrey E. Nichols, MB #3842 M.¢Fay Michols, MB #10066
Wilt T. Cooper, MB #9588

GHOLSION, HICKS & NICHOLS

Post Office Box 1111

Columbus, MS 39703

Phone: (662) 243-7300; Fax: (662) 327-6217

WAANClignts\23091-oliver phillips\007-Don BePrest matterA\Complaint by WTC.wpd
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EXHIBIT B: Page 53 of 66

PRAYER FOR RELIEF

For all damages incurred by Phillips as a result of DePriest’s breach and
wrongful conduct in an amount to be determined at trial, plus interest at the
maximum rate permitied by law, including the principal of the Promissory
Note or the value of the collateral/security;

DePriest be required to specifically perform the assignment of the 70 MCT
Investors, LP units to Phillips;

For any sums which would constitute unjust enrichment received by DePriest
as a result of his wrongful conduct;

For all costs and expenses incurred by Phillips in connection with his actions,
including reasonable attorney’s fees; and

For such other and further relief as this Court may deem just and proper.

OLIVER L. FHILLIPS, JR., Plaintiff

BY: L %CM

Attofriey for Plaintiff

E?ﬂﬂjED
#

r 2T 2007
Plets.. L o, Qﬁg‘-{%ﬂs
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Petitioners: Per this 1984 agreement, Mr. DePriest obtained more than 50% ownership in Charisma an

LS RV

EXHIBIT B: Page 54 of 6}5
d Mr. Phillips obtained

ownership, but it was not disclosed to the FCC ("carried under Mr. DePriests' ownership). However, this change of ownership and
control in Charisma may not have been properly disclosed to the FCC. Mr. DePriests' money from Charisma went into Maritel and

MCLM, etc.

STATE OF MISBISEIPPEI )

—

AGREEMENT OF UNDERSTANDING
COUNTY OF LOWNDES ) "

Danald R. DePriest, Charlea B, Cooper and Qliver L.
Fhillips, Jr. have entered into a joint venture, which joint
venture consists primarily of license applications for and
operation of New Domestie Publie Cellular Radie Stations,
television #ervice, 90{ MEz paging systemsz, a Naw Wationwide
Paging Bervice, multi-channel MbS service, and low power tele-—
vigion =ztations.

The applications and related filings have heretofore shown
the ownership of =aid joint venture to be, Donald R. DePriest

with 50% and Charles B. Cooper with 50%.

~k”  The Parties do hereby agree that the ownership of the

Partles® interest in all such joint ventures from this day ,

agd

forward shall be as Followz: Mmﬂ

{>Dcmalﬂ R. DePreist 65 %
Charles B. Coopsr 25%
> Oliver L, Phillips, Jr, 10%

It is further agreed that if Oliver L. Phillips, Jr. beco-
mes an active member of the day-to-day management team, hisg
ownership shall ba incraaged to ah amount to be determined by

and agreed to by the Parties herato.

D 1t is further agreed, that Donald R. DePriest will carry
under his ownershlp structure the amount and parcentage of the
pwnerghip of Oliver L, Fhillips, Jr.

That certain Assignment and Agreement between Donald R,

Petitioners: In 1983,
Mr. DePriest got
more than 50%
ownership from Mr.
Cooper, which if not
disclosed to the
FCC, violated rules.

pdicds &1, Sodlces

D>
DePriest and C}Iaglas B, Coopar dated Decambar 1, 1983 shall

- aE Stk T = L e b LT D

“remain {n full force and effact and is not affected by this

.

Agreement.

WITNESS QUR SIGNATURES this g3ﬁ day of

/911;&:‘.{. , 1984.
ra

[ LE

JuN 27 007 L=/

Petitioners: This
was not allowable.
Ownership had to
be disclosed to the
FCC. This is a rule
violation.

iXHIBIT

A

~STATE LEGALY
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- : EXHIBIT B: Page 55 of 6
Petitioners: Below is notarization to above

1984 agreement.

STATE OF MISHEIESIPPT

COUNTY OF LOWNDES

Personally appeared before me, the undersighed authority
in and for said county and state, Donald R. DePriest, who,
acknowledged that he signed and deliversd the foregoing
AGREEMENT OF UNDERSTANDING on the day and vear therein men-
tioned as his owh act and deed.

Given under my hand and official seal, this /3th day of

Apg tf , 1984,

= T T hetien

ARY PUBLIC

My tmnmsamn Explres:

@i“ﬂz 7 (285

STATE OF MISSISSIFRI
COUNTY OF LOWNDES

Fergsonally appeared before me, the undersigned authority
in and for said county and =tate, Charles B. Cooper, who,
acknowladged that he signhed and delivered the foregoing
AGREEMENT OF UNDERSTANDING on the day and year therain men-

ticned a= his own act and deed.

Given under my hand and official seal, this 3% day of

Hoer! , 1984,
...... '_-,_- .
~ T ‘ Ay £ e
- R HO ¥ POUBLIC
e S n.-n'f'n-ﬁamﬂ) -:h'l-!-q:_',‘:_:'-l_:;uwﬂhw'" Bt ot W A (O a2 L T A e g ) -

-

&5@5"7; Vid =1
ILE

JUN 27 2007
Pplecte 53, l:ré?mf- 2

-
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EXHIBIT B: Page 56 of 6

STATE OF MISSISEIPPT

COUNTY OF LOWNDES
Personally appeared befors ma, the undersigned authority

in and for said county and state, Oliver L. Phillips, Jr.,
who, acknowledged that he =lgned and delivered the foregoing
AGREEMENT OF UNDERSTANDING on the day and year therein man-

tioned as his awn act and deed.

Given under my hand and official seal, this _ /3D 3ay of

fypoif , 1984,
~ ...--.'.._lf'-':_.-ﬂ
-, =" ’:__ ; -
. g p NOTARY EBUBLIC
(sEAL) 37

Mg~ W&ﬂgion Expires:

uguat 7, 185

R AT e : B R 1SV DEIE N

;

I L E '

JUN 27 2007

Moticts £7. odhger -3~

Gircuit Clerls

(92}




DOMALD R. BEPRIEST  411-64-8438 11.89
SANDRA F. DEPRIEST
\D BELINDA HUOSON

P.Q. BOX 1076
FOLULIBUS, M3 39703-1075

First Unior Natlonal Bank
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EXHIBIT B: Page 58 of 56

(24

as C‘Jﬂﬂ = aole] Columbus, Mississipp
T April 15, 1996

PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned Donald R. DePriest
an individual, of columblif, ﬁ!is&:llssippi, does hereby promis
to pay unto @L ! , or order, th
principal sum of ollars ($520Y0 )
without interest, =aid principal to be due and payable on o
before December 31, 1996,

r

o

L

=

Grantor reserves the right to prepay all or any part o

this indebtedness at any time and from time to time withoui
penalty.

fTr™

The condition of this obligation is that it sghall b
without recourse or personal liability of the undersigneg
maker except to the extent of the security which is 70 Limite
Partnership Units of MCT Investors, L.F.

All parties hereto, whether makers, endorsers, sureties)
guarantors, or otherwise, hereby waiva demand, presentment for
payment, protest and notice of nonpayment or dishonor an
agree that all parties beconing liable hereunder ghall b

jointly and severally liable and that the time for payment may
be extended without noticge.

|

.:5*41753-&5.5.:&#- 1. “—943’ g
Liroun Slerk

EXHIBIT
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EXHIBIT B: Page 59 of 66

RELEASE

The undersigned party on this @dﬁ}r 0%&_, 1996, covenants and agrees as follows:

For good and valid consideration, receipt of which is hereby acknowledged, the undersigned
(the “Releasing Party™) agrees to release MLD_&EE%LQHME‘. “Released Party™) and
the Released Party’s affiliates, successors, assigns, investee companies, business ventures, heirs,
administrators, executors, employees, attorneys, agents and representatives, past and present, from
any and all claims, demands, and/or causes of action, present or future, kmown or vnknown, whether
accrued or hereafter to acerue, whether anticipated or unanticipated, whether in law or equity, which
the Releasing Party ever had, now has, or which the Releasing Party or the Releasing Party’s
affiliates, successors, assigns, investee companies, business veniures, heirs, administrators,
executors, employees, attorneys, agents, and representatives, past and present, can, shall, or may
have for or by reason of any matter, cause, or anything whatsoever, fiom the beginning of the world
to the date of this release.

The undersigned represents that the Releasing Party has not assigned to any person or entity
any actions, cause of action, suit, claim, contract, agreement, demand, or damages such person ever
had, now has, or may have against the Released Party. To the extent any action, cause of action, suit,
claim, contract, agreement, demand or damages, whether accrued or hereafier to acerue, or whether
known or unknown against the Released Party, may not have been validly released by this Release,
the Releasing Party hereby irrevocably assigns to the Released Party all right, title and interest in any
such action, suit, claim, contract, agreement, demand or damages.

WA )

F 1L E
T T .
§ EXHIB

W THEHEN "
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EXHIBIT B: Page 60 of 56

ASSIGNMENT

APRIL 15, 195

FOR AND IN CONSIDERATION OF A NOTE THIS DAY EXECUTED IN RAVO
OF (ASSIGNEE) [ﬁ é, , Ekﬁzzﬂﬁ, { ZE , I HEREBY ASSIGN,
TRANSFER, AND SET OVER UNTO SAID ASSIGNEE ALL MY RIGHT, TITLE
INTEREST IN AND TO THAT CERTAIN CERTIFICATE(S) REPRESENTING SEVENT
(70) UNITS OF MCT INVESTORS, L.P., A LIMITED PARTNERSHIP AS SECURITY FO
PAYMENT OF SAID NOTE.

THIS THE 15TH DAY OF APRIL, 1996.

DONALD R. DEPRIES

EU&@

! JUN 27 2007

A Sl
ﬁﬂj.{-‘zw-'-rb.-;_.- A1 Negln e
Larsn Ular, -
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MCT INVESTORS, L.P. EXHIBIT B: Page 61 of| 66

625 SLATERS LANE, SUITE G-100
ALEXANDRIA, VA 22314
(703) ENx.a72e
e’ FACSIMILE (703) BB3-6322

CERTIFICATE OF LIMITED PARTNERSHIF INTERESTS

The undersigned adopts and agrees to be bound by all of the terms and provisions of (1)
the Subscription Agreement of MCT Investors, L.P. and (2) the Limited Partnership Agreeme
and Certificate of Limited Partoership for MCT Investors, L.P.

The undersigned hereby confirms his understanding that the General Partner has the
right to accept or reject his Subscription Agreement and Signature Page, provided that, in the
of rejection, the Initial Contribution of the undersigned is promptly returned to the undersigned.
The undersigned hereby itrevocably makes, constitutes and appoints MedCom Development
Corporation, the General Partier of the Partership, and any successor general parfner, with, fu
power of substitution, his tree and lawfuol attorney-in-fact, (1) for the purposes and in the
provided in Section 12.1 of the Partnership Agresment which is hereby incorporated by reference.

~ NUMBER OF INTERESTS REPRESENTED BY THIS CERTIFICATE:
SEVENTY (70)
Signature(s) of Investor(s): M @ %:#
Name(s):
Home Address: 510 ‘7th Street North H ll E
(Street) JUN 27 200
i
C) ) (@) m’%;;aﬁ'ém &
Social Security Number(s) or
Pederal Tax Identification Number: #411-64-8438
EXHIBIT
—

:
P b
|
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EXHIBIT B: Page 62 of 64

GHOLSON, H ICKS &_ NICHOLS HizvTeEs, M. GHoreon ® * Alio admitted it Ditvier of Columble

*+ Alvo admitted in Arkansng

1ATION ARy Heaps wve Al cditedin Al
A PROQFESSIONAL AS30C Jomin W, CROWEL, 4 ;gu;m?-ﬁm
1. Goreon FLOWERS - :

Anomneys af Law K ATHERINE 5. KERpY Columbis, M§ 39703-1111

Dave B. JoLLy
WiLLam B Gnrs

AmSouth Bank, Third Floor P. Nmt5on SMrTH, Jr
710 Main Sweet Qvi.mc D. %r.g:s
1LiaM T, ootk
Columbus, MS 39701 M. 11y Nioators
Telephone: (662) 243-7300 SCOTT F. SINGLEY ***
Fax (662) 327-6217 ELLitn A, BLACK
Kaisten E. Woolr

Tune 26, 2007

Ms. Haley N. Salazar, Clerk H EC E EVED

Lowndes County Circuit Court JUN 26 2007 <o
Post Office Box 31 MAHALA N. SALAZAR

. i L
Columbus MS 39703-0031 CIRCUT CLERK

Re:  Oliver L. Phillips, Jr, vs. Donald R. DePriest
Dear Haley:

Enclosed are the oniginal and one (1) copy of a Complaint in connection with the above
referenced matter. Also enclosed is our draft in the amount of $110.00 representing the filing fee

together with a Civil Cover Sheet.

Process should issue to the Defendant, Donald R. DePriest, at his residence address of 206 8t
Street North, Columbus, Mississippi 39701.

Please return a “filed” copy of the Complaint to me and return the original summeons to mé
for service through a process server.

Should you have any questions please give me a call.

Sincerely,
Hckid
y Nichols
Enclosures
cc: Mz, Oliver L. Phillips, Jr.
MIN:ja

Fite No. 25,021-007
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B: P 63 of 66
GHOLSON, HIGKS & NIGHOLS EXHIBIT B: Page 63 0 E) 34139
LOWNDES COUNTY CHANCE.., CLERK 34139
25091.001 FLF 06/25/2007 110.00 110.00 0.00
e 37-26-9 .50
CLAF 25-7-13 5.00
Total 5110.00
Payment received from GHOLSON HICKS & NICHOLS
Transaction 8514 Received 6/27/2007 at 10:33 Drawer 1 I.D. DONNA
Account Balance Due 0.00 Receipt Amount £110.00
By M‘@’%D .C. Mahala N. Salazar, Circuit Clezk
Case # 2007-0096-CV1 Acct # Paid By CHECK Receipt No. 3464
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EXHIBIT B: Page 64 of 66

SUMMONS
(Process Server)

IN THE CIRCUIT COURT QOF LOWNDES COUNTY, MISSISSIPFL

OLIVER I,. PHILLIPS, JR. Plaintiff(s)

Versus Civil Action Number: 2007-00%6-CV1

DONATD R. DEPRIEST Defendant (s)
SUMMONS

The State of Mississippi
To: Donald R. DePriest

206 8th Street North
Columbus M8 35701
NOTTICE TO DEFENDANT (8)

THE COMPLAINT WHICH IS ATTACHED TO THIS SUMMONS IS IMPORTANT
AND YOU MOUST TAKE IMMEDIATE ACTION TO PROTECT YOUR RIGHTS.

You are required to mail or hand-deliver a copy of a written
response to the Complaint to:
Hon. M. Jay Nichols 662-243-7300

the attorney for the Plaintiff(s), whose address is:
P. 0. Box 1111

Columbus MS 39703
Your response mugt be mailed or delivered within thirty (30}

days from the date of delivery of this summons and complaint pr
judgment by default will be entered against you for the money pr
other things demanded in the complaint.

You must also file the original of your response with the
Clerk of this Court within a reasgonable time afterward.

Izsued under my hand and seal of said Court, this 27th day
of June 2007,

Mahala (Haley) N. Salazar, Circult Clerk
P. O, Box 31, Columbus, MS 335703

28UMPS By: QMC/ 3{42‘@ D. C.
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(GHOLSON, HICKS & NICHOLS U

DEWITT T, HICKS, Ik, ** Also admitied b Arkevtas

w4 Alo admined In Alaboma

AUBRDY E. Nichors

A PROFESSIONAL ASSOCIATION Tous W, CRowezL = mﬂﬂ{,ﬁi&
1. Gozoon FLOWERS +u), Box

Armrrzey.v at Law KATHERTE 5. KERDY Columbus, M8 397031111
Davm B. JoLLy

. WiLiiam F. Goue

AmSooth Bank, Third Flear B Nevson S, Jre

710 Main Sirest Mazrc B AMDE
WLIaM T, COOROR

Colutnbus, MS 30701 M. JA¥ NiuiLs

Telephone; (663) 243-7300 SeorT B SINGLEY *9%

Fax (652} 327-62)7 ELien A, BLACK

KRIsTEN E, WoOR

July 18, 2007

Ms. Haley N, Salazar, Clerk
Lowndes County Circuit Cougt
Post Office Box 31

Columbus MS 39703-0031

Re:  Oliver L. Phillips, Jr. vs. Donald R. DePriest
Lowndes County Cireuit Court No, 2007-0096-CV1

Dear Haley:

Enclosed for your handling are the original and one (1) copy of an Acknowledgment of
Receipt of Suramons and Complaint in the above-referenced matter, Please file the original, stamp
the extra copy “filed” and return the same to me in the enclosed self-addressed, stamped envelope.

Should you have any questions please give me a ¢all. Thank you for your assistance in this

matter.
Sincerely,
Wyt
~Tay Nichols
MIN:mnh
Enclosures

cc:  Mr. Oliver L. Phillips, Jr. \; %

AC\25,091-007 i 'h‘% 1’““1 |

Clerk071807.1¢4 3\}}»’
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EXHIBIT B: Page%.\

%,

THIS ACKNOWLEDGMENT OF RECEIPT OF SUMMONS ANgq 4/
COMPLAINT MUST BE COMPLETED

s

T acknowledge that I have received a copy of the Summons and of the Complaint in the case

styled Oliver L. Phillips, Jr. versus Donald R, DePriest, a case now pending in the Circuit Court of

Lowndes County, Mississippi, bearing Civil Action Nuinber 2007-0096-CV1,

%@//% yéﬁf

Signature

Y

Relationship to Entity/Authority to Receive
Service of Process)

oy

Date of Sigrature

STATE OF MISSISSIPPI )

: - )
CDUNTYOFH \ {‘_\d':‘? )

Personally appeared before me the undersigned authority in and for the State and County
aforesaid, the above named [/1 ) | , |67} W\ l, @J/M | \H’\ , Who solf:mnly and truly
declared and affirmed before me that the matters and facts set forth in the foregoing
Acknowledgment of Receipt of Summons and Complaint are true and correct as therein stated.

Affirmed and subscribed before me on this the / / day of /jl/\/\ ’,5[7/4 , 2007.

Umo‘mmtm H B gD

Notary Public
i Y
(SEAL) Mit@sfssmm STATEWIDE NOTARY Puaua
" . BONDRD THRL g oy 8.2
My commission expires: OTARY atnwcs

@%&D

f-"“-‘“‘t‘" c’u\t Clerk






